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UNITED STATES OF AMERICA

Before the

SECURITIES AND EXCHANGE COMMISSION

In the Matter of

HARRIS & HARRIS GROUP, INC.

1450 BROADWAY, 24TH FLOOR
NEW YORK, NEW YORK 10018

File No. 812-13313

Investment Company Act of 1940

Harris & Harris Group, Inc. ("Applicant"), an internally managed company that has elected to be regulated as a
business development company ("BDC") under Section 54(a) of the Investment Company Act of 1940 (the "Act"),
hereby applies for an order (the "Order") of the U.S. Securities and Exchange Commission (the "Commission")
pursuant to Section 6(c) of the Actl granting an exemption from Sections 23(a), 23(b), 23(c) and 63 of the Act, and
pursuant to Sections 57(a)(4) and 57(i) of the Act and Rule 17d-1 under the Act2 authorizing certain joint transactions
otherwise prohibited by Section 57(a)(4) of the Act, and pursuant to Section 61(a)(3)(B) of the Act. The Order would

AMENDMENT NO. 1 AMENDING AND
RESTATING AN APPLICATION FOR AN
ORDER PURSUANT TO SECTION 6(c)
OF THE INVESTMENT COMPANY ACT
OF 1940 GRANTING AN EXEMPTION
FROM SECTIONS 23(a), 23(b), 23(c)

AND 63 OF THE ACT, AND PURSUANT
TO SECTIONS 57(a)(4) AND 57(i) OF
THE ACT AND RULE 17d-1 UNDER
THE ACT AUTHORIZING CERTAIN
JOINT TRANSACTIONS OTHERWISE
PROHIBITED BY SECTION 57(a)(4), AND
PURSUANT TO SECTION 61(b)(3)(B) OF
THE ACT

permit Applicant to (i) issue restricted shares of its common stock as part of the compensation

1 Unless otherwise indicated, all section references herein are to the 1940 Act.

2 Unless otherwise indicated, all rule references herein are to rules under the 1940 Act.
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package for certain participants in its Amended and Restated Equity Incentive Plan (the "Amended and Restated Stock
Plan"), (ii) grant stock options to purchase shares of Applicant’s common stock ("Options") pursuant to the Amended
and Restated Stock Plan to directors of Applicant who are not officers or employees of Applicant ("Non-Employee
Directors") to purchase shares of Applicant’s common stock, (iii) withhold shares of the Applicant’s common stock or
purchase shares of Applicant’s common stock from participants to satisfy tax withholding obligations relating to the
vesting of restricted stock or the exercise of Options that were or will be granted pursuant to the Amended and
Restated Stock Plan, and (iv) permit participants to pay the exercise price of Options that were or will be granted to
them pursuant to the Amended and Restated Stock Plan with shares of Applicant’s common stock already held by
them.
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